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1455 F STREET, NW, SuITE 225
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TELEPHONE 202-638-3307

Louts E. GITOMER FACSIMILE 202-783-6947 Igitomer@bjllp.com
OF COUNSEL

(202) 466-6532

August 7, 1998

 Honorable Vernon A. Williams
/ ecretary
Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

I have enclosed the original and one certified copy of the document described
below, to be recorded pursuant to 49 U.S.C. §11301.

The document is a Memorandum of Security Agreement, a primary document, dated as of
May 21, 1998. Please record this document under the next available Recordation Number. The
names and addresses of the parties to the Memorandum of Security Agreement are:

Secured Party/Agent:
NationsBank, N.A.

Third and Broadway
Pittsburg, KS 66762

Debtor:
Watco, Inc.
1230 South Walnut Street
Coffeeville, KS 67337

A description of the equipment covered by the Memorandum of Security Agreement is in
Attachement and ALL NOW OWNED OR HEREAFTER ACQUIRED.

skolien.18

PORTLAND, OREGON WASHINGTON, D.C. SALEM, OREGON



BALL JANIK rce

Honorable Vernon A. Williams
August 7, 1998
Page 2

A fee of $26.00 is enclosed. Please return the original document to:

Louis E. Gitomer

Of Counsel

Ball Janik LLP

Suite 225

1455 F Street, N.W.
Washington, DC 20005

A short summary of the document to appear in the index follows: a Memorandum of
Security Agreement between NationsBank, N.A., Third and Broadway, Pittsburg, KS 66762, and
Watco, Inc., 1230 South Walnut Street, Coffeeville, KS 67337, covering the equipment described
in the Aftachement and ALL NOW OWNED OR HEREAFTER ACQUIRED.

' o,/ E. Gitomer
Enclosures

skolien.18



Memorandum of Security Agreement

SCHEDULE

WATCO, INC.. ettt cir et rve e erae e s aaeeasas e sesntneosrsaseesaresssnsenes See attached.



Pittsburg, Kansas

Generations Holdings, inc.

Date: 13-May.98

s

Exhibit K:

<——Present Road 1D——> <—Manufacturer—>

Corp Road

Owner Inttiais
91 WATCO BLMR
92 WATCO BLMR
93 WATCO BLMR
94 WATCO EIRR
85 WATCO EIRR
96 WATCO EIRR
97 WATCO EiRR
98 WATCO EIRR
99 WATCO EIRR
100 WATCO EIRR
101 WATCO EIRR
102 WATCO EIRR
103 WATCO EIRR
104 WATCQ EIRR
106 WATCO EIRR
106 WATCO EIRR
107 WATCQ EIRR
108 WATCO EIRR
109 WATCO EIRR
110 WATCO EIRR
111 WATCO EIRR
112 WATCO EIRR
113 WATCO ORR
114 WATCO SEKR

Ap rl\ ?sygATCO SEKR

116 WATCO SEKR
117 WATCO SEKR
118 WATCO SEKR
119 WATCO SEKR
120 WATCO SEKR
121 WATCO SKOL
122 WATCO SKOL
123 WATCO SKOL
124 WATCO SKOL
125 WATCQO SKOL
126 WATCO SKOUL
127 WATCO SKOL
128 WATCO SKOL
129 WATCO SKOL
130 WATCO SKDL
131 WATCO SKOL
132 WATCO WATX
133 WATCO WATX
134 WATCO WATX
135 WATCO WATX
136 WATCO WATX
137 WATCO WATX
138 WATCO WATX
139 WATCO WATX
140 WATCO WATX
141 WATCO WATX
142 WATCO WATX
143 WATCO WATX
144 WATCO WATX
145 WATCO WATX
146 WATCO WATX
147 WATCO WATX

Road
®
784
790
26086
782
785
786
788
791
%
798
1004
2204
2225
2228
2242
2274
2646
3133
3167
3669
6513
£525
1000
102
103

106
17

Information
Model#  Serial #(2)

GP 35
GP 35
CF7

GP 35
GP 35
GP 35
GP 35
GP 3§
GP 35
GP 35
GP7

GP 30
GP 30
GP 30
GP 30
GP 30
GP 35
SD 45
S0 45
GP 35
SD4s
SD 45
CF7

GP7

GP7

GP7
GPR7
GP7
SW 15
CF7
GP8
GP7
GP 35
GP 30
GP 30
GP 30
GP 30
GP 30
GP 30
GP 20
GP 30
sSwi2
swi2
CF7
Sw10
GP7
GP7
Swés
GP7
CF7
GP8 -
GP 20
GP 20
GP7
SO-18
GP 10
swe

Date
Bu or
Re8uit

1964

1948
1965

REB-1875

REB-1980

1980

<—Acquisition information—>

Last
Class |

ATSF
UPR
UPR
UPR
UPR
UPR
UPR
UPR

CR
CR
CR
CR

NS

CR
CNwW
CNW

MKT
MKT

MKT
MKT
MKT
MKT

cce
cce
CR

KCS
KCS
KCs
KCS
KCs
KCS
KCS
KCS

ATSF

MB

cce
NS
NS
ATSF
CNW

From
GE CAPITAL
GE CAPITAL
ATSF
LIC ASSOCIATES
LIC ASSOCIATES
LIC ASSOCIATES
LIC ASSOCIATES
LIC ASSOCIATES
LIC ASSOCIATES
LIC ASSOCIATES
VMV
CONRAIL
CONRAIL
CONRAIL
CONRAIL
CONRAIL
WESTERN RAIL
VMV/EMD
VMV/EMD
CONRAIL
VMV
VMV
ATSF
UPR
UPR

UPR

UPR

UPR

UPR

ATSF

ILL RAILWAY

ILL RAILWAY
CONRAIL

KCS

KCS

KCS

KCS

KCS

KCS

KCS

KCS

DEQUEEN & EASTERN
ROCK ISL. RR
ATSF

MID AMERICA CAR
MV

VMV
HENNINGSON CO.
MBRR

ATSF

ILL RAILWAY

NFS

NFS

ATSF

MIDWEST METALLICS
CORBIN RAILWAY
KKX RAIL

Date

2128194
2728094
4/15/87
11/15/93
111593
111583
1115783
1115793
11115133
111503
6/5/89
1115733
1201193
11/15/93
111583
111583
31098
1118783
111883
13715793
12122193
12/22/93
1982
8/23/89

B s

.
:
N
N
$
$
s

(280R5ve rot

B/23189
621/89
720089
62189

10722196
1215196
9rsrs4
411192
41192
41192
411182
41192
411482
411182
411792
5183
3185
411587
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MAY-21-98 11:83 FROM:BALL JANIK LLF

MEMORANDUM OF SECURITY AGREEMENT

This Memorandum of Security Agreement, dated as of May 21, 1998, is by Watco, Inc.
(the "Debtor"), and Nationsbank, N.A., as Agent for the Banks pursuant to the Credit Agreement
(the “Credit Agreement™), dated as of May 21, 1998, among Generations Holdings, Inc. (the
“Borrower”), the Banks listed therein (the “Banks”), and the Agent.

1. The Bapks have made a loan to the Borrower pursuant to the Credit Agreement for the
purpose of financing the operating needs of the Borrower and its affiliates (including the Debtor).
Such loans are secured by the Debtor’s assets pursuant to a Security Agreement, dated as of May
21, 1998.

2. Pursuant to the Security Agreement Debtor grants to the Banks a lien on and secuxity
interest in all of Debtor's right, title and interest in and to the equipment (as defined in the
Security Agreement) identified in the Schedule attached hereto and now owned or hereafter
acquired, pursuant to Section 2 of the Security Agreement.

IN WITNESS WHEREOQF, each of the parties hereto have caused this MEMORANDUM
OF SECURITY AGREEMENT to be executed by its duly authorized officer as of the date first
above written. '

WATCO, INC.
as Debtor

By: Céds R Wbt
Name:__ Qnorles R, Wekb
Title: Peesident

NATIONSBANK, N.A.

as Agent /
By: % / /
Name:_/HAffey 6. E\loh
Title: / /7 ){tgg_ Presideny




MAY-21-88 11:83 FROM:BALL JANIK LLP ID: 7836847 PAGE

Smteqoé//
ss.
County o@‘:ﬁujgu;

On this 2 day of May, 1998, before me personally appeared ﬂM/J/ ;é QZQ//JZ/

to me personally knowry, who, being by me duly sworn, says that (s)he is NSh oot of
Watco, Inc., and that (s)he is duly authorized to sign the foregoing instrument on behalf of
Watco, Inc., and (s)he acknowledged that the execuzion of the foregoing instrument was the free

act and deed of Wateo, Inc.
: ot Sl Mv&hﬂwﬂ/
NOTARY PURLI 5

STATE OF KANSAS P s
promy S (U Notary Public 7 7

- \ 4 =2/-Y9 /

My commission expires:

Stateg:’g’%éﬂ/‘/
County oﬁdU/ﬂM(; ) >

On this?/ day of June, 1998, before me personally appear%){é égéwzz

to me personally known, who, being by me duly sworn, says that (s)he FZ 4 ce NFA La Al 214
of Nationsbank, N.A., and that (s)he is duly authorized to sign the foregoing instrument on behalf
of Nationsbank, N.A., and (s)he acknowledged that the execution of the foregoing instrument

was the free act and deed of Nationsbank, N.A.

Jean Bergmann
NOTARY PUBLIC

EME  STATE OF KANSAS
MY APPT. EXPIRES .

£
£

otary Public )

Mw commission expires: 4 V

2l =

11713



Memorandum of Security Agreement

SCHEDULE

WATCO, INC.. ceeeeeeeiieeeiieecreeerreeesieseeereesre e se e e raaeeensesesseseesssaessesasesssssenan See attached.



Pitsburg, Kansas

Generations Holdings, Inc.

Date: 13-May-98

Exhioi K}

<—Present Road 10— <—Manufacturer~—>

Corp Road

Owner Inttiais
91 WATCO BLMR
92 WATCO BLMR
93 WATCO BLMR
84 WATCO EIRR
95 WATCO EIRR
96 WATCO EIRR
97 WATCO EIRR
98 WATCO EIRR
99 WATCO EIRR
100 WATCO EIRR
101 WATCO EIRR
102 WATCO EIRR
103 WATCO EIRR
104 WATCO EIRR
105 WATCO EIRR
106 WATCO EIRR
107 WATCO EIRR
108 WATCQ EiRR
103 WATCO EIRR
110 WATCO EIRR
111 WATCO EIRR
112 WATCO EIRR
113 WATCO ORR
114 WATCO SEKR

Apt]l] qsggATCO SEKR

116 WATCO SEKR
117 WATCO SEKR
118 WATCO SEKR
119 WATCO SEKR
120 WATCO SEKR
121 WATCO SKOL
122 WATCO SKOL
123 WATCO SKOL
124 WATCO SKOL
125 WATCO SKOL
126 WATCO SKOL
127 WATCO SKOL
128 WATCO SKOL
129 WATCO SKOL
130 WATCO SKOL
131 WATCO SKOL
132 WATCO WATX
133 WATCO WATX
. 134 WATCO WATX
135 WATCO WATX
136 WATCO WATX
137 WATCO WATX
138 WATCO WATX
139 WATCO WATX
140 WATCO WATX
141 WATCO WATX
142 WATCO WATX
143 WATCO WATX
144 WATCO WATX
145 WATCO WATX
146 WATCO WATX
147 WATCO WATX

Road
)
784
790
2606
782
785
7886
788
791
793
798
1004
2204
2225
2228
2242
2274
2646
3133
3167
3669
6513
6525
1000
102
103

Information
Model#  Serial #(2)

GP 35
GP 35
CFT

GP 35
GP 35
GP 35
GP 35
GP 35
GP 35
GP 35
GP7

GP 30
GP 30
GP 30
GP 30
GP 30
GP 35
SD 45
SD 45
GP 35
SD 45
SD 45
CF7

GP7

GP7

GP7
GP7
GP7
Sw 15
CF7
GP 8
GP7
GP 35
GP 20
GP 30
GP 30
GP 30
GP 30
GP 30
GP 30
GP 30
sw12
SW12
CF7
sSw10
GP7
GP7
SW6
GP7
CF7
GP8 -
GP 20
GP 20
GP7
SD-18
GP 10
swse

Date
Buit or
Re8ult

<—-Acquisition information—>

Last
Class |

ATSF
UPR
UPR
UPR
UPR
UPR
UPR
UPR

CR
CR
CR
CR

NS

CR
CNW
CNW

MKT
MKT

MKT
MKT
MKT
MKT

cep
cce
CR

KCS
KCS
KCS
KCS
KCS
KCS
KCs

© KCS

1948
1965

REB-1975

REB-1980

1980

ATSF

MB

cce
NS
NS
ATSF
CNw

From
GE CAPITAL
GE CAPITAL
ATSF
LIC ASSOCIATES
LIC ASSOCIATES
LIC ASSOCIATES
LIC ASSOCIATES
LIC ASSOCIATES
LIC ASSOCIATES
LIC ASSOCIATES
VMV
CONRAIL
CONRAIL
CONRAIL
CONRAIL
CONRAIL
WESTERN RAIL
VMWEMD
VMV/EMD
CONRAIL
vMv
VMV
ATSF
UPR
UPR

UPR

UPR

UPR

UPR

ATSF

ILL RAILWAY

ILL RAILWAY
CONRAIL

KCS

KCS

KCS

KCS

KCS

KCS

KCS

KCS

DEQUEEN & EASTERN
ROCK ISL. RR
ATSF

MID AMERICA CAR
VMV

VMV
HENNINGSON CO.
MBRR

ATSF

ILL RAILWAY

NFS

NFS

ATSF

MIDWEST METALLICS
CORBIN RAILWAY
KKX RAIL

Date
2728/94
272894
4/15/87
11/15/83
11715093
111593
11/15/93
111593
11/15/93
111583
6/5/89
11/15/33
12/01/93
11115793
111583
11115/93
3110/98
11118193
111883
11/15/93
12122193
12722193
1992
812389

B
.

'
:
s
H]
s
s
s

LE2RGtve Ro¥

8/23/89
6/21189
7120789
672189

10122196
1215186
91594
414132
41182
411192
411192
411R2
411132
411192
411192
S/1/823
371185
415187
10118/90
5722189
52289
10/19/90
125196
5187
10/22/196
411192
41192
$30097
4117198
6/1/32
12/18/96
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CERTIFICATION

I, LOUIS E. GITOMER, have compared this copy to the original Memorandum of
Security Agreement dated as of May 21, 1998, and found the copy to be complete and identical
in all respects to the original document. I declare under penalty of perjury that the foregoing is

true and correct.
//%g/ /%

- ﬂouis E. Gitomer
£ August 7, 1998

ICERTIF.DOC





